ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N W
SUITE 200
WASHINGTON, D C
ELIAS C ALVORD (1942) 20006-2973
ELLSWORTH C ALVORD (1964)

(202) 393-2266

FAX (202) 393-2156 / ?\
o
%\ September 22, 1997 D

" RECORDATION NO.’_)_/______ FILED
4'97 3-10PM
Mr. Vernon A Willlams StP 2
Secretary
Surface Transportation Board
Washington, D C. 20423

Dear Mr. Williams.

Enclosed for recordation pursuant to the provisions of 49 U S C Section

for the Recordation of Documents

11301(a) are two (2) copies of an Amendment No 1 to Master Equipment Sublease,
dated as of September 23, 1997, secondary document as defined in the Board's Rules

The enclosed document relates to the Memorandum of Lease, which was
previously filed with the Board under Recordation Number 20563

The names and addresses of the parties to the enclosed document are
Lessor.

llinots Central Railroad Company

455 North Cityfront Plaza Drive
Chicago, llhinots 60610
Lessee

Progress Rail Services Corporation
1600 Progress Drive
Albertville, Alabama 35950

A description of the 405 hopper cars being excluded from the Sublease is set
forth on Exhibit A attached thereto

OF COUNSEL
URBAN A. LESTER
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Mr Vernon A Wilhams
September 22, 1997
Page 2

Also enclosed 1s a check In the amount of $24 00 payable to the order of the
Surface Transportation Board covering the required recordation fee
Kindly return two stamped copies of the enclosed document to the undersigned
Very truly \yours,
S
Robert W Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D. C. 20423-0001

OFFICE OF THE SECRETARY

DATE: September 24, 1997

Robert W. Alvord

Alpord & Alvord :
918 16th St. NW ‘Sudte 300
Washington DC 20006-2973

Dear Mr. Alvord:

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301
and 49 CFR 1177.3 (c), on  September 24, 1997 at 3.10PM , and

assigned recordation number(s). 20534-F, 20534-G, 20534-H and 20563-A.

_Sincerely Yours,

Do Al flloie

~ Vemnon A. Williams

: Secretary
Enclosure(s)
$_96.00 The amount indicated at the left has been received in payment of a fee in

connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee, you will receive a notification after
the Surface Transportation Board has an opportunity to examine your document.

Signature nh., 0.
J TR =T oD
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RECORDATION NO. 2 Fep B
Amendment No. 1 to

JEP 2 4'97 3-10PM
MASTER EQUIPMENT SUBLEASE

This Amendment No. 1 to MASTER EQUIPMENT SUBLEASE (the "Amendment"
s entered into as of the 22 _day of September, 1997, between Illinois Central Railroad Company,
an Illinois corporation ("Lessor"), and Progress Rail Services Corporation, an Alabama corporation
("Lessee").

Lessor and Lessee have entered into that certain Master Equipment Sublease dated
as of February 7, 1997 (the "Sublease"), pursuant to which Lessor agreed to sublease to Lessee 676
of the 1664 open top hopper cars identified in the Sublease.

The Sublease is hereby amended to exclude from the Sublease (and from the
definition of "Cars" as used in the Sublease) the 432 open top hopper cars set forth in Exhibit A to
this Amendment. 4o

IN WITNESS WHEREOF, this Amendment has been duly executed on this
2> day of September, 1997.

PROGRESS RAIL SERVICES CORPORATION

By: % gﬂﬁ/

Title: SR V. }a

ILLINOIS CENTRAL RAILROAD COMPANY

By:
Title:

CHI3 1342301 091097 1848



Amendment No. 1 to

MASTER EQUIPMENT SUBLEASE

This Amendment No. 1 to MASTER EQUIPMENT SUBLEASE (the "Amendment"
is entered into as of the 22> day of September, 1997, between Illnois Central Ratlroad Company,
an [llinois corporation ("Lessor"), and Progress Rail Services Corporation, an Alabama corporation
("Lessee").

Lessor and Lessee have entered into that certain Master Equipment Sublease dated
as of February 7, 1997 (the "Sublease"), pursuant to which Lessor agreed to sublease to Lessee 676
of the 1664 open top hopper cars identified in the Sublease.

The Sublease is hereby amended to exclude from the Sublease (and from the
definition of "Cars" as used in the Sublease) the 4% open top hopper cars set forth in Exhibit A to
this Amendment. HoS

IN WITNESS WHEREOF, this Amendment has been duly executed on this
2> day of September, 1997.

PROGRESS RAIL SERVICES CORPORATION

By:
Title:

ILLINOIS CENTRAL RAILROAD COMPANY

By: WM
Title ~—_ )  TREASURER

CHI3 1342301 091397 1305



' STATE OF )

) SS
COUNTY OF )
On this day of September, 1997, before me personally appeared
, to me personally known, who, being by me duly
sworn, says that (s)he is of Progress Rail Services Corporation, that

the foregoing nstrument was duly signed on behalf of said corporation with due authonty and (s)he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public
My Commission Expires:
[Notarial Seal]
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this day of September, 1997, before me personally appeared D. A. Koman, to me

personally known, who, being by me duly sworn, says that he is Treasurer of Illinois Central
Railroad Company, that the foregoing instrument was duly signed on behalf of saxd corporation with
due authority and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Mkt [0 Jalle,a

Notary Public

My Commission Expires: Qm S', 2001

CHI3 1342301 091397 1305



ST ATE OF Alabama )
Marshall % SS

COUNTY OF

On this 1lth day of September, 1997, before me personally appeared

Bob Grace , to me personally known, who, being by me duly
sworn, says that (s)heis Sr. VP Finance of Progress Rail Services Corporation, that
the foregoing instrument was duly signed on behalf of said corporation with due authority and (s)he
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.

Notary Public

,My Commission Expires: Jo ’f ( ::,'[ i ‘!

[Notarial Seal]
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this day of September, 1997, before me personally appeared D. A. Koman, to me

personally known, who, being by me duly sworn, says that he is Treasurer of Illinois Central
Railroad Company, that the foregoing instrument was duly signed on behalf of said corporation with
due authority and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

My Commission Expires:

[Notarial Seal]

CHI3 1342301 091097 1848



numbered as set forth below:

EXHIBIT A

Page 1 of 4

FOUR HUNDRED AND FIVE (405) 100-ton open top hopper cars marked and

Unat Unit
Mark Number

ICG
ICG
ICG
ICG
ICG
ICs
ICG
ICTG
ICG
ICG
ICG
ICG
ICG
I3
1Ca
ICS
ICG
IC
ICG
ICG
ICo
ICa
I35
ICG
ICG
ICG
ICG
ICG

387742
387746
387748
387749
387750
387753
387755
387758
3877593
387765
387749
337770
387771
387174
387778
3877179
387781
387783
3877838
387794
387795
387796
387800
387802
387806
387810
387821
387826

Unit Unit

Maghk Numbex
ICZ 387830
ICo 387832
ICG 387843
ICS 387844
IS 387852
ICG 387854
ICS 387855
ICG 337801
ICa 3878¢5
ICG 387870
15 387873
1C3 337875
I°G 287377
g 287877
o3 387683
ICG 387884
ICG 387887
ICG 387895
ICG 387896
ICG 387897
ICG 387899
ICG 387901
IcG 387905
ICG 387908
ICG 387914
ICG 387920
ICG 387922
ICG 387329

Unit Unit

Mark Numbex
ICG 3873832
ICG 387933
ICG 387934
ICrs 387937
ICG 387940
ICG 387941
ICG 387947
ICG 387950
ICG 387357
ICG 3879890
ICG 3g7982
ICG 387984
ICs 387987
Ios 387989
ICG 387995
ICG 388004
ICG 388007
ICG 388018
ICG 388032
ICG 388037
ICG 388038
ICG 388039
ICG 388040
ICG 388042
ICG 388047
ICG 388054
ICG 388055
ICG 388056

Unit Unit
Maxk Number
ICG 388065
CG 388071
ICG 388073
ICG 388075
ICG 388079
ICG 388084
ICG 388088
ICG 388090
ICG 388031
ICG 388035
ICG 388097
ICG 388101
126 388103
ICG 388104
ICG 388105%
ICG 388108
ICG 388118
IGG 388127
ICG 388130
ICG 388131
ICG 388140
IC 388145
ICG 388154
1CG 388162
ICG 3881679
ICG 3gglr2
ICG 388175
ICG 388178

After renovation cars marked “ICG" may be marked "IC",



|

Unit Unit
Mark Nuxbex
ICG 388179
ICG 388184
jeeel 3881931
ICG 388193
ICG 386197
ICG 388202
ICG 388203
ICG 338206
ICG 388207
ICS 3gsliz
ICS 38813
IC 28822
IC5 388235
ICG 388230
ICG 388240
Ica 388245
ICG 388247
ICG 388248
profel 388230
IcG 388254
ICG 388255
ICS 388266
ITG 388271
ICG 388283
ICG 388284
ICG 388285
ICG 388286
ICG 3gezes

Unit Unit
Mark Number
ICG 388289
IC6 388297
IcG 388301
ICS 388303
ITG 388309
ICG 388308
I2G 388313
I°G 338319
I3 288220
I°G 238329
ICs 388341
106 588342
ICs 368345
IC: 388351
IC 388357
ICG 388359
I1CG 388366
ICG 388371
I1CG 388372
ICG 388334
ICG 388385
ICG 3883806
ICG 388383
ICG 388390
ICG 388404
1CG 388409
ICG 388410
ICG 388415

Unit Unit

Mark Numbex
IcG 383419
ICcG 388420
ICG 388423
I1CG 388424
ICG 388426
1Ca 388428
ICG 388434
ICG 388435
ICG 388443
ICG6 388444
ICG 388445
TG 388449
ICG 388450
ICG 388451
ICG 388468
ICG 388474
ICG 388481
ICG 388484
ICG 3188489
ICG 388491
ICG 388502
ICG 388504
ICG 388509
ICG 388506
IcG 388508
ICG 388512
ICG 388524
ICcG 388525

Page 2 of 4

Unit Unit
Mark Number
ICG 388531
ICG 388534
ICG 388535
ICG 388542
ICG 3885456
1Ci3 388548
ICG 388580
ICG 338598
ICG 388601
ICG 388605
ICG 388010
ICG 388613
ICs 388614
ICG 388620
ICG 388622
ICG 3gge6le
IC 388642
I1CG 388645
ICG 388648
ICG 3886506
ICG 388659
ICs 388680
ICG 388685
ICG 388692
IcG 388696
ICG 388710
ICG 388711
ICG 388718

After renovation cars marked "ICG” may be marked “IC".

CHI3 134230 1 0922.97 1613



Unit Undit
Mark Number
ICG 388723
ICG 388725 -
ICG 388735
ICG 388758
ICG 388783
ICG 388764
IC 3887384
ICG 3887846
ICG 388787
ICS3 3387920
ICG 3887925
ICG 388802
ICG 388803
Ice 388804
I3 388803
ICG 388822
ICG 388825
ICG 388830
ICG 388831
IcG 388832
IC 388836
ICG 388842
ICG 385643
ICs 388859
ICG 388863
ICG 388866
ICG 388869
ICG 388880

Unit Unit
Mark Numbex
ICG 388881
ICG 388883
ICG 288887
ICG 188889
IC3 388890
ICG 388891
ICG 3£8892
_ICG 188893
ICG 358894
1ICG 388396
ICG 383899
ICG 388901
ITG 288908
175 388909
Ic 388912
ICG 388920
ICG 388922
ICG 388924
ICG 388925
ICG 388926
IC 388930
Ica 388940
ICG 388945
ICG 338947
1CG 3889348
ICG 368949
I1CG 38895%
ICG 388562

Unit Unit
Mark Number
Ics 388965
IC 388966
ICG 288969
ICG 388973
ICG 288974
ICG 389000
ICG 389003
ICG 289010
ICG 389011
ICs 389014
LCG 389015
ICG 389023
ICG 389026
ICG 389028
ICG 389037
ICG 389040
ICG 389044
ICG 389046
IC 389053
ICG 389059
ICG 389061
ICG 389066
1CG 389068
IC5 389069
1CG 385071
ICG 389077
ICG 3852078
ICG 389079

Page 3 of 4

OUnit Unit
Mark Numbex
ICG 389081
ICG 389086
ICG 389091
ICG 389092
IcG 389093
ICG 389094
ICG 389097
ICG 383098
ICG 389099
ICG 389106
ICG 389107
ICG 389115
ICG 389119
ICG 389128
ICG 389146
ICG 389152
ICG 389155
ICG 389157
Ic 389160
ICG 389169
ICG 389172
ICG 389174
1CG 382178
ICs 389190
ICG 389193
ICG 389197
ICG 389198
j{ale) 389219

After renovation cars marked "ICG™ may be marked "IC".

CHIZ 1342301 092297 1613
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Unit Unit
Mark Number
ICG 389222
ICG 389226
ICG 289232
I1CG 389234
ICs 389237
ICG 3892393
ICG 389240
ICG 382241
ICG 389245
ICG 389248
ICG 383250
ICG 389258
ICG 389263
ICG 3892265
ICs 389267
ICG 389268
ICG 389279
Ic 3852381
ICS 389284
oG 389294
ICG 389305
ICG 3893046
ICG 389310
ICS 389315
ICG 389317
ICG 389320
ICG 389328
ICG 389331

After renovation cars marked "ICG" may be marked "IC".

CHI3 134230.1 092297 1613

Unit Unit
Mark Number
Jolie) 383343
ICG 384344
ICG 389359
15 289361
I7G 3832366
o3 3893693
ICG 389370
ICG 3892371
176 389377
ITG 389385
1CG 389380
I°G 383387
iCG 389388
ICG 382339
ICG 389394
ICG 382398
ICG 382404
1CG 289408
ICG 389417
ICG 389424
ICG 389427
ICG 339434
ICG 389439
ICS 389442
ICG 389444
ICG 389446
IC 382449
ICG 389455

Unit Unit
Mark Number
ICG 389458
ICG 389460
IC 369466
ICG 3894467
ICG 3894%8
ICG 389472
IC 389473
ICG 389474
TG 389482
ICG 389491
ICG 389494
ICG 389495
ICG 389498
405
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